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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in 

any doubt about the contents of this document or as to the action you should take, you are 

recommended to seek your own personal financial, tax and/or legal advice immediately from 

your stockbroker, bank manager, solicitor, accountant or other independent financial adviser 

authorised under the Financial Services and Markets Act 2000, if you are in the United Kingdom, 

or, if not, from another appropriately authorised independent adviser in the relevant jurisdiction.

IMImobile PLC

5 St. John's Lane

Farringdon

London

EC1M 4BH

21 January 2021

This letter should be read in conjunction with the scheme document circulated to shareholders of 

IMImobile PLC (IMImobile) dated 14 January 2021 (Scheme Document), a copy of which you should 

have already received. The Scheme Document (together with a copy of this letter) can also be viewed 

on IMImobile's website at https://investors.imimobile.com/regulatory-announcements/recommended-

cash-offer. Words and expressions defined in the Scheme Document have the same meaning in this 

letter unless the context requires otherwise. 

To: Participants in the IMImobile Europe Limited Flowering Share Plan (Plan)

Dear Participant

Recommended cash acquisition of IMImobile by Cisco Systems Holdings UK Limited (Bidco) to 

be effected by means of a Scheme of Arrangement under Part 26 of the Companies Act 2006

(Scheme)

As you may know, on 7 December 2020 Bidco, a wholly-owned indirect subsidiary of Cisco Systems, 

Inc. (Cisco), and the Independent IMImobile Directors announced that they had agreed the terms of a 

recommended cash offer for the entire issued and to be issued ordinary share capital of IMImobile by 

Bidco (Offer). The Offer will require, among other things, the approval of IMImobile Shareholders and 

the sanction of the Scheme by the Court. You can find additional information regarding the Offer in the 

Scheme Document.

You are receiving this letter as you hold A ordinary shares in IMImobile Europe Limited (A Shares)

under the Plan. This letter explains the effect of the Offer on your A Shares.

In summary, as a result of the Offer, each of your A Shares will be exchanged for three IMImobile

Shares, and the IMImobile Shares you receive will be automatically acquired by Bidco under the 

Offer in exchange for a cash payment. You do not need to take any action in order to receive the 

cash payment.

The remainder of this letter explains what you need to know about the Offer and the effect of the Offer

on your A Shares.

Introduction

1 Why am I being contacted now?

You are being contacted now because if the Offer proceeds, your participation in the Plan will 

cease and you will receive a cash payment from Bidco in respect of your A Shares.
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2 Who are Cisco and Bidco?

Cisco is a global leader in networking with a wide array of technology solutions and services 

across networking, collaboration, security, communications and cloud applications. Cisco has 

been providing innovative solutions since 1984 and has a very successful track record of 

acquiring and integrating new companies and technologies to broaden its portfolio. 

Cisco’s products and technologies are grouped into the following categories: Infrastructure 

Platforms, Applications, Security and Other Products. In addition to Cisco’s product offerings, it 

provides a broad range of service offerings, including technical support services and advanced 

services. Increasingly, Cisco is delivering its technologies through software and services.

Cisco currently operates in more than 115 countries and employs over 70,000 employees. In 

the fiscal year ended 25 July 2020, Cisco generated revenues of approximately USD49 billion 

and net income of approximately USD11 billion.

Bidco is a company incorporated under the laws of England and Wales and is an indirect wholly-

owned subsidiary of Cisco. Bidco was incorporated on 2 July 2012. The principal activity of 

Bidco is the holding of investments in other companies in the Cisco Group.

The Offer

3 How does the Offer work?

The Offer is intended to be effected by means of a Court-sanctioned "scheme of arrangement" 

under Part 26 of the Companies Act 2006 (the Scheme). The purpose of the Scheme is to 

enable Bidco to become the owner of the entire issued and to be issued ordinary share capital

of IMImobile.

The Scheme is expected to be approved by Scheme Shareholders at a court meeting being 

held on 4 February 2021 (Court Meeting) which will be followed by a general meeting of 

IMImobile Shareholders on the same day (General Meeting). However, the Scheme will only 

become effective if the Court sanctions the Scheme. The Court hearing to sanction the Scheme 

(Sanction Hearing) is expected to take place on a date in the first quarter of 2021, with the 

Scheme expected to become effective the day after the Sanction Hearing. This date is when 

the Offer completes (and is referred to in this letter as the Effective Date). You will be notified 

when the dates of the Sanction Hearing and Effective Date are known and if there are any 

changes in the timetable or process which affect you.

The Offer and the Scheme are described in more detail in the Scheme Document which you 

can view on the IMImobile website at https://investors.imimobile.com/regulatory-

announcements/recommended-cash-offer. If you cannot view the Scheme Document please 

contact Carol O'Shea at IMImobile by email at share.options@imimobile.com. You should read 

this letter in conjunction with the Scheme Document.

4 What are the terms of the Offer for shareholders of IMImobile?

Under the terms of the Offer, each Scheme Shareholder at the Scheme Record Time will be 

entitled to receive:

for each Scheme Share 595 pence in cash

(the Offer Price)
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The terms of the Offer value the entire issued and to be issued ordinary share capital of 

IMImobile at approximately £543 million on a fully diluted basis. As described in more detail in 

the Scheme Document, the Offer Price represents a premium of approximately:

• 51.6 per cent. to the Closing Price of 393 pence for each IMImobile Share on 

2 November 2020 (being the last Business Day before Cisco’s first approach to 

IMImobile);

• 47.8 per cent. to the Closing Price of 403 pence for each IMImobile Share on 

4 December 2020 (being the last Business Day before the Announcement Date); and

• 59.7 per cent. to the six-month volume weighted average price of 373 pence as at 

4 December 2020 (being the last Business Day before the Announcement Date).

5 Will the Offer definitely go ahead?

The Offer is conditional on, among other things, (i) approval by Scheme Shareholders at the 

Court Meeting and the passing of the Resolution at the General Meeting to be held on 4 

February 2021; and (ii) the sanction of the Court. Whilst it is expected that Scheme Shareholders 

will approve the Offer and the Court will sanction the Scheme, this cannot be guaranteed.

6 What if the Offer does not go ahead?

If the Offer does not go ahead, your A Shares, and your participation in the Plan, will continue 

unaffected.

Your A Shares

7 What are A Shares?

Your A Shares give you the right to acquire a certain number of IMImobile Shares, provided that 

certain conditions have been satisfied. As all relevant conditions have now been satisfied, you 

have the right to acquire three IMImobile Shares for each A Share you hold. The rights attaching 

to your A Shares are contained in the Articles of Association of IMImobile Europe Limited.

8 What is the effect of the Offer on my A Shares

Your A Shares will be exchanged for the relevant number of IMImobile Shares immediately prior 

to the Scheme becoming effective. Those IMImobile Shares will then be immediately acquired 

by Bidco at the Offer Price of 595p per IMImobile Share (Offer Proceeds).

9 Do I need to do anything if I want to receive the Offer Proceeds?

No, you do not need to take any action in order to receive the Offer Proceeds. Payment of the 

Offer Proceeds will be made to you in cash as soon as reasonably practicable following the 

Effective Date.

General

10 What if I leave or have left employment?

The treatment of your A Shares as set out above will apply whether you are a current employee 

or have ceased employment with the IMImobile group. 
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11 Can I exchange my A Shares any earlier?

If you wish to exchange your A Shares for IMImobile Shares at an earlier time you may do so,

subject to any applicable share dealing restrictions. If you wish to do so, please contact Carol 

O'Shea by email at share.options@imimobile.com. 

Tax

12 What tax will I have to pay in connection with my A Shares?

The exchange of your A Shares for IMImobile Shares will be treated as a disposal for capital 

gains tax (CGT) purposes. However, the A Shares were awarded as 'employee shareholder 

status' shares, and, therefore, provided the relevant legislative conditions are satisfied, you 

should not have to pay CGT on the proceeds of sale of the first £50,000 worth of A Shares 

(based on their value at the date of award). Also, as the IMImobile Shares you acquire in 

exchange for the A Shares are being immediately disposed of in connection with the Offer, there 

should be no capital gain on a disposal of those IMImobile Shares.  

The above tax information is intended as a general guide to the UK tax implications of disposing 

of your A Shares and IMImobile Shares if you are resident and domiciled for tax purposes in the 

UK only at all material times. It is not a full description of all the circumstances in which a tax 

liability may arise.  If you are in any doubt as to your tax position or if you are subject to 

taxation in any jurisdiction other than the United Kingdom, you should consult an 

appropriate professional adviser without delay.

Next Steps

13 Further queries

If you have any queries in relation to this letter please contact Carol O'Shea at IMImobile by 

email at share.options@imimobile.com. Please note that neither IMImobile nor your IMImobile 

Group employer will be able to provide you with any legal, financial, tax planning or investment 

advice or advice on the merits of the Offer. If you are in any doubt as to the action you 

should take, you should seek your own independent professional advice.

Yours faithfully

Mike Jefferies

For and on behalf of IMImobile PLC


